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Ourref RSC/MXC/RSC/RDBCFOO/7 BAKER TILLY

Your ref

3 Hardman Street
Manchester

M3 3HF

Tel 444 (0)161 830 4000

Fax +44 (0)161 830 4001
TO ALL KNOWN CREDITORS wwwbakerully co uk

rrmanchester@bakertilly co uk
Durect line 0161 830 4000

16 May 2012
Dear Sirs

DBC Foodservice Limited - In Administration (“The Company”)

I am writing to inform you that a meeting of creditors pursuant to Paragraph 51 of
Schedule B1 to the Insolvency Act 1986 (as amended) will be held at the Trafford
Suite, The Midland Hotel, Peter Street, Manchester M60 2DS on 31 May 2012 at
10-30am

The purpose of the meeting is to consider the Jomnt Administrators’ proposals for
achieving the objectives of the administration (and for the creditors, 1f they think fit,
to establish a creditors’ committee).

Please note that 1n order to vote at the meeting, you must give written details of your
claim (if you have not already done so) to me not later than 12 noon on 30 May
2012. A proxy form intended to be used at the meeting must be lodged with me at
the address above, or with the chairman of the meeting.

I enclose formal notice of the meeting on Form 2.20B together with a copy of the
Joint Admunistrators’ proposals, a proof of debt form and a proxy form.

If you have any queries please contact Ryan Scallon or Kirsty Walker of my office.

Yours faithfully
For and on behalf of

DBC Foodservice L%flted

Russell S
Baker Tilly Restructuring and Recovery LLP
Joint Administrator

Encls

Russell § Cash, Benny Woolrych and Mark Wilson are licensed to act as Insolvency Practitioners in the UK by the
Institute of Chartered Accountants in England and Wales

The sffairs, business and property of the company are being managed by the Joint Administrators who act as agents of
the company and without personal liability
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The Admumstrators are pleased to present their Proposals and Report pursuant to
Paragraph 49, Schedule B1 of the Insolvency Act 1986 (as amended) and Rule 2.33 of
the Insolvency Rules 1986 (as amended).

1. PURPOSE OF REPORT

This proposal has been prepared solely to comply with the statutory requirements of
Paragraph 49, Schedule B1 of the Insolvency Act 1986 (as amended). It has not been
prepared for use in respect of any other purpose, or to inform any investment decision in
relation to any debt or financial interest in the Company. Any estimated outcomes for
creditors are illustrative and may be subject to significant change Neither the
Administrators nor Baker Tilly Restructuring and Recovery LLP accept any liability
whatsoever arising as a result of any decision or action taken or reframed from as a
result of information contained in this proposal.

2. EVENTS LEADING UP TO THE ADMINISTRATION
Company’s trading history

Danish Bacon Company (“DBC” or “the Company™) was founded in 1902. DBC was
established by Danish Crown to market, sell and distribute meat products throughout the
UK. The Company was incorporated in 1919

The business gradually developed a full range foodservice offering and the Company
began trading under the name DBC Foodservice in 1995. Eleven years later DBC was
acquired by Woodward Foodservice, a company that specialises in selling an extensive
range of frozen products to foodservice customers.

In 2008 the trading entity of Woodward was sold to Brake Brothers, leaving DBC in a
corporate structure with the remnants of the Woodward group In April 2009 DBC, and
the remaining Woodward group structure was acquired by WPD Holdings Limited for
£1.

In September 2009 DBC refinanced with Lloyds TSB Bank plc (“the Bank™). The
refinancing included a £7m property loan and a £20m receivables financing facility.
The terms of the new facility were commercially more advantageous than the previous
facility

In the same month DBC recruited four new board Directors. The Company focused its
efforts on growing the business to best utihise its operational infrastructure, leverage
better purchasing arrangements and ultimately become a major competitor to the market
leaders

During the final part of 2009 and into 2010 DBC secured a sigmficant amount of new
business, including the distnbution contract for Barracuda bars and Select Service
Partners (SSP) with annual sales values of £8m and £23m respectively. The financial

Baker Tilly 3 16 May 2012




DBC Foodservice Limited — In Administration ("DBC™)

year ended March 2010 showed a turnover of £273m, up by £26m on 2008 Tumover
to the year ended March 2011 increased further to £302m.

To facilitate the growth, and to enable the provision of a wider range of frozen products,
additional depot space was taken on. The Company also had to expand the commercial
motor vehicle fleet and employ a significant number of operational staff to provide the
contracted services.

Further growth was required to fully utilise the additional capacity, as a result new sales
staff were employed

During the latter half of 2010 DBC suffered the loss of the Lattle Chef contract, incurred
additional costs 1n the mobilisation of the newly won contracts and in dealing with the
adverse weather conditions, and made little progress in generating the additional sales
required to maintain profitability.

Furthermore, a market wide squeeze on pricing, together with an increasing cost base,
put significant pressure on DBC’s trading.

Despite renewed efforts, including changes in the board of Directors through 2011 DBC
continued to incur losses.

The Directors embarked on a cost saving exercise but further contract losses resulted in
continued losses

At the very end of the year, two of the UK’s major credit insurers announced that they
were to reduce or remove cover. It became clear at the beginning of 2012 that radical
action would be required.

During the early part of 2012 the cash-flow impact of the credit insurance changes,
together with some significant reductions in credit terms from non-insured suppliers
further increased cash pressures on the business At the same time, more customers
gave notice, including a contract which represented over £17m of annual turnover.

In addition, DBC’s defined benefit pension scheme had a significant deficit The
scheme was closed to new members in 2002 and formally closed for future accrual in
2008. The formal valuation of the scheme dated 31 March 2009 showed a scheme
funding deficit of £23.4m

As part of this process DBC engaged with a professional firm and worked closely with
them to produce a report on the business In March 2012 the report was presented to the
shareholders, including an estimate of the cash requirement to keep the business
operating as a going concern, as well as providing an indication of the business’s likely
future performance Based on the report that had been produced the shareholders
confirmed that they would not be making any further mvestment into DBC

Baker Tilly 4 16 May 2012
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The following day the board of Directors met At the meeting the board recogmused that
DBC was insolvent and that the best outcome for creditors was to try and sell the
business as a going concern. The board also recognised that the Bank would need to be
informed of the position and made aware of the board’s recommendation.

The day following the board meeting, the Directors met with Baker Tilly Restructuring
and Recovery LLP (“BTRR”) to obtain further advice and also met with the Bank on
the following day The Bank confirmed that they would support DBC through a sales
process subject to BTRR being engaged to manage the sale process and to monitor and
assist in the cash management throughout the period

An announcement was made to DBC employees and to the wider market, including
supphers, on the following business day. Whilst this was a necessary step, the
announcement created nervousness with the supplier base, resulting in a further
tightening of credit terms  The sales process accelerated to take account of these further
pressures.

Relevant extracts from the Company’s audited financial statements and management
accounts are summarised below.

Management Audited Audited
Accounts for Financial Financial
llmended Statements for Statements for
24/02/12 yle 25/03/11 y/e 26/03/10

£°000 £°000 £000
Profit & Loss Summa
Turmover 286,986 302,094 273,067
Cost of Sales (241,241) (252,401) (224,743)
Gross Profit 45,745 49,693 48,324
Admin Expenses (50,419) (53,764) (46,858)
Operating Profit/(Loss) (4,674) 4,071) 1,466
Other Expense (1,283) (880) (208)
Profit/(L.oss) before Tax (5,937) (4,951) 1,258
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Management Audited Audited
Accounts for Financial Financial
1lm ended Statements for Statements for
24/02/12 y/e 25/03/11 yle 26/03/10

£000 £000 £000
Balance Sheet
Fixed Assets 8,859 9,681 9,613
Current Assets 60,666 60,738 56,562
Current Liabilities (64,417) (58,779) (47,129)
Assets less Current Liabilities 5,108 11,640 19,046
Creditors due after | year (5,522) (5,208) (5,958)
Pension Liability 526 (364) (3,200)
Net Assets 112 6,068 9,888
Called up Share Capital 12,058 12,058 12,058
Reserve Fund 525 525 525
Profit and Loss Account {12,472) {6,515)* (2,695)
Shareholders’ Funds 112 6,068 9,888

*The figure of (6,515) includes an actuarial gain recognised in the pension scheme of
1,571 as well as tax ansing on this gain of (440)

3. ESTIMATED STATEMENT OF FINANCIAL POSITION

The Directors have provided the Administrators with a draft estimated Statement of
Affairs as at 27 March 2012. The Administrators have not included the Directors’
Statement of Affairs within these proposals as they include estimated to realise values
for the Properties and 1t is considered that the release of this information could
prejudice current negotiations with interested parties and future offers for the
Company’s assets.

Accordingly, pursuant to Rule 2.33 of the Insolvency Act 1986 (as amended) the
Administrators attach an Estimated Statement of Financial Position of the Company as
at 27 March 2012 at Appendix B
Please note that the costs of the Admunistration or LTSBCF’s termination fee have not
been included within the Estimated Statement of Financial Position.

4, CONDUCT OF THE ADMINISTRATION

4.1 Purpose of the Administration

Paragraph 3 to Schedule B! to the Insolvency Act 1986 (as amended) sets out the
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purposes of an admunistration. The Administrators must perform their functions with the
objective of either

(a) rescuing the Company as a going concern, or

(b) achieving a better result for the Company’s creditors as a whole than would be
likely 1f the Company were wound up (without first being in administration); or

(c) realising property n order to make a distribution to one or more secured or
preferential creditors

The above 1s a hierarchy of objectives which should be pursued in the order presented
above. Prior to appointment the Joint Admunistrators marketed the Company with a
view of pursuing objective (a) rescuing the Company as a going concern. However, as
time elapsed and the true economic position of the Company became unveiled it became
apparent that the prospect of achieving option (a) was not reasonably practical due to
the large pension deficit. Accordingly purpose (b) appeared the most realistic option for
the Company and details of how this was achieved are provided below.

Pre-Appointment
BTRR were 1mtially engaged by the Company and the Bank on 19 March.

On this day, the Board announced its intention to sell the business to the open market
and BTRR commenced marketing the Company and the component businesses within
it This announcement attracted a significant level of media coverage, including a
feature in “The Grocer” industry publication on Wednesday 21 March

A sigmficant number of potential interested parties, including competitors and private
equity houses, were identified by the Company and BTRR BTRR contacted the
interested parties direct with regards to a potential sale.

During the course of that week discussions were beld with a total of 23 interested
parties

An online data room was established and information provided to all parties who were
prepared to sign a Non-Disclosure Agreement Detailed discussions were held with
Brake Bros Limited (“Brakes”) and Vestey Foods UK Limited {“Vestey”) who
expressed an interest to acquire parts of the business via an administration process and
showed a commutment to conclude their individual transactions within a short timescale.

BTRR held discussions with the interested parties and reviewed the Company’s
financial information, concluding that, given the Company’s immediate cash
requirement, level of debt and sigmificant pension deficit, a sale via an adminstration
was to be pursued.

GVA Grimley Limted (“our Agents”), independent valuers and chartered surveyors,
were mstructed by BTRR to value the Company’s four freehold properties and one long
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leasehold property and assess whether there was any value in the leases of the remaining
seven leasehold properties. Our Agents were also instructed to conduct a valuation of
chattel assets across all premises

The Quartz Partnership (“Quartz”) were instructed to conduct a review of the debtor
ledger 1n conjunction with BTRR, and it was concluded that ledger realisations would
be increased if an Administrator conducted a structured wind down of operations across
its eleven depots, mcluding selling stock to existing customers upon the signing of
terms and conditions, ensuring post admnistration sales could not be off set agamnst pre
admumstration debts

BTRR also instructed Willis Limated, insurance and regulatory specialists, to review the
Company’s premises and 1dentify any health and safety or operational 1ssues that would
prevent an Administrator from winding down operations across the eleven depots
Willis did not 1denufy any 1ssues that could not be rectified or that would prevent an
Administrator from winding down the depots.

As the end of the week approached 1t became apparent that the cash pressures were
increasing further. To continue trading into the following week would have required
significant funding and there was no source of such funding. As a result, a meeting of
the Board of Directors on Monday 26 March 2012 agreed that steps should be taken to
appoint Joint Administrators

A Notice of Intention to appoint an Admimstrator was filed in court on 26 March 2012
by the Directors and served on the Company and the Bank, in their capacity as
qualifying floating charge holder (“QFCH”)

Russell Cash, Benny Woolrych and Mark Wilson were appointed Joint Administrators
on Tuesday 27 March by the board of Directors. The Bank consented to the
appointment.

4.2 Strategy

In light of the discussions with Brakes and Vestey it was considered that objective (b)
could be achieved. It was considered that these sales would help enhance asset
realisations as well as securing employment, thus reducing preferential claims. Full
details of the sales are provided in section 4 3.

On the basis of the property valuations provided by our Agents 1t is anticipated that
Lloyds Banking Group (“LBG”) could receive a distribution discharging their
indebtedness in full under their fixed and floating charge debenture. The Bank were
owed ¢ £5 084m on appointment.

Quartz analysed anticipated book debt ledger receipts providing an estimated to realise
figure, which if achieved could result in Lioyds TSB Commercial Finance (“LTSBCF”)
receiving a distribution discharging their indebtedness in full under their fixed and
floating charge debenture LTSBCF were owed c£20 3m on appomntment.
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It was anticipated that winding down depot stock would lead to a better result for
creditors than if the Company was wound up with an immediate cessation of trade as 1t
would lead to mcreased realisations (both stock and debtors) and briefly preserve
employment

Asset security

The Joint Administrators instructed members of their staff to aitend site immediately on
appointment to manage and control each of the Company’s eleven depots and head
office and address the Company’s staff

The Jomt Adminsstrators also instructed their insurers to place the Company’s assets on
open msurance cover and arranged an immediate stock take.

Immediately following their appointment the Joint Administrators notified the
Company’s banks of their appointment and ensured that all balances were frozen.

Asset disposal strategy

The depots were each managed by BTRR representatives with the assistance of key
Company staff Each depot was to wind down 1its operations, co-ordinate its own sale of
stock and manage the ROT creditors

The depots were only able to sell goods to customers who had signed the
Administrators® terms and conditions, ensuring that the customer would not exercise
any night of set-off, hen or counter claim in respect of momes owing at the date of
administration, thus ensuring maximised realisations for stock.

Further, the signing of the terms and conditions confirmed that the customers would
make payment in full of outstanding pre appomntment balances, thus ensuring that book
debt realisations reached their maximum possible level

The above strategy was agreed by the Jomnt Administrators with LBG and LTSBCF.

4.3 Realisation of Assets / Sale of Business

Sale of Business

On Tuesday 27 March a transaction was completed with Brakes. This saw Brakes
acquiring an option to acquire certain customer contracts; this enabled Brakes to offer
continuity of service to these customers, thereby minimising the disruption caused by
the Company’s solvency. The details of the transaction can be summarised as follows

» Imitial consideration of £300,000 to acquire the exclusive option to assume the
benefit of each of the customer contracts and certain customer lists, apportioned
as follows-

- £299 998 1n respect of customer contract options,

- £1 for the right to receive commssion (see below), and
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-

- £1 for the customer lists.

On Wednesday 28 March a transaction was concluded with Vestey to assign the
Company’s contract for the MoD work. This served to provide continuity of supply
and also secured 168 jobs which would otherwise have been made redundant The
deal included the following terms:

» Initial consideration totalled £188,000 apportioned as follows:
- £187,994 for certain stocks;

- £1 for business licences;

- £1 for goodwill,

- £1 for the customer contract,

- £1 for transferred records,

- £1 for plant, and

- £1 for the IT system.

> Vestey undertook to resolve any Reservation of Title ("ROT”) claims relating to
the MoD stock,

» Deferred consideration of 30% of the customer contract profit in the quarters
ending 30 June 2012 and 30 September 2012, due to be paid within two weeks
of conclusion of the standard MoD audit process in each quarter;

» The Purchaser’s holding company (Vestey Holdings Limited) also provided the
Administrators with a guarantee 1n respect of sums relating to the contract which
are due to the Company;

> Vestey has been granted a licence to occupy the Petersfield property for 18
months and the Dundonald property for 6 months on commercial terms.

Whilst other parties did express an interest in the assets acquired by Brakes, no other
offers were received. One indicative offer was recerved for the assets acquired by
Vestey but was for less consideration that the offer accepted

Tt was not feasible to value the assets sold to Brakes and Vestey due to their nature and
the extremely limited time frame available. However, the marketing process ensured
that the best possible realisations were achieved in the circumstances.

Book Debt Ledger

At the date of the Administrators’ appointment, the Company’s book debt ledger
totatled c£31.8m
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The Adnunistrators instructed Quartz to assist the Joint Adminustrators n the collection
of the pre-appointment book debt ledger .

As indicated above (Sale of Business) a collection fee 1s to be paid to Brakes based on
amounts recovered from the debtor balances relating to each of the customers over
which the option was granted.

Quartz have investigated the likely recoveries from the book debt ledger and having
made provisions for rebate accruals and other ledger adjustments, they currently
anticipate the book debt ledger to realise ¢ £21 8m.

Realisations to date total £19.3m. These receipts are currently held in the Company’s

pre-appointment trust account. Consequently, the debt realisation figure is not shown on
the Joint Administrators’ receipts and payments account (Appendix C).

Sundry Refund

The Joint Administrators have realised pre-appointment sundry refunds in the sum of
£6,211

Assets Remaining to be Realised
Freehold Property
The Company owns four freehold properties, one in each of the following locations;
- Exeter
- Petersfield
- Newcastle
- Newmarket
Our Agents have provided valuations for these premises however the Joint
Administrators do not propose disclosing these valuations at this stage as it is

considered that this disclosure could jeopardise subsequent sale negotiations.

The marketing of the properties has commenced and to date numerous parties have
expressed an interest

A further update on the sale process will be provided to creditors in our first progress
report which will be sent to creditors after the first six months of our appointment.

Long Leasehold Property
Similarly, our Agents have provided a valuation for the Company’s long leasehold
property 1n Cardiff For reasons mentioned above the Jont Administrators do not

propose disclosing the valuation at this stage.

Our Agents have advised that there 1s no value in the remaiing leasehold premises.
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Trade Debtors

As mentioned above the debt collection process 1s being admimstered by Quartz, in
conjunction with the Joint Admunistrators, further realisations are anticipated.

Fuel Deposit

A payment of £60k was made as a deposit to secure supplies of fuel to the business
prior to the Joint Administrators appointment

The aforementioned deposit monies are subject to set-off by the fuel companies
Consequently, the quantum of any realisation is uncertain.

Vehicle Deposit

Prior to the Joint Admnistrators appointment a payment of ¢ £360k was made as
deposit monies to secure vehicle leasing contracts. Again, these monies are subject to
set-off by the vehicle leasing compamies and the quantum of any realisation remains
uncertain.

Rent

As per the MoD sale agreement, Vestey has been granted a licence to occupy the
Petersfield property for 18 months and the Dundonald property for 6 months on
commercial terms

Rent payable by Vestey under the 18 month lease over the freehold Petersfield property
1 charged at £425k per annum. The level of rent has been formally approved by GVA.
Rent for the first month has been received

Rent payable by Vestey under the 6 month licence over the Dundonald property is
charged at £135k per annum m accordance with current lease terms. Rent has been paid
for the first (Scottish) quarter.

Vestey’s parent company has guaranteed its obligations under the agreement.

Stock

A large percentage of the stock was subject to Retention of Title claims and, subject to
agreement of the claims, was subsequently collected by the relevant creditor. Of the
remaining stock the majonty has been used to service the Company’s customers’

requirements during the winding down of the depots.

Any stock remaining after vacation of all the depots will be sold by our Agents
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Chattel assets (excluding stock) have been valued by our Agents. Based on this
valuation the Joint Administrators anticipate realising in excess of £160k in relation to
chattel assets.

Chattel Assets

Deferred Consideration

As per the MoD sale agreement, Vestey are to pay the Company deferred consideration
of 30% of the customer contract profit in the quarters ending 30 June 2012 and 30
September 2012, due to be paid within two weeks of conclusion of the standard MoD
audit process in each quarter Total anticipated realisations pursuant to deferred
consideration will not be known until the standard MoD audit process has been
conducted

4.4 Rationale for Pre-Pack Sale and SIP 16 disclosures

The Jomt Administrators® letter dated 5 Aprnl 2012 detailed the rationale for a pre-
packaged sale. Should you not have received this letter, or require a further copy, please
contact Ryan Scallon on 0161 830 4000

4.5 Connected Party Transactions

Netther of the above sales were to a party that had any connection with the Directors,
Shareholders or secured creditors. None of the Directors or Former Directors of the
Company are directly involved with the management or ownership of either Brakes or
Vestey

4.6 Trading

Immediately following their appointment the Administrators sought the co-operation of
key staff members, reviewed the business systems and controls, licence arrangements
and health and safety comphance

On completion of the review, a number of systems and controls were implemented
mcluding a new purchase order system. In addition all necessary licences were
transferred to the Administrators to ensure minimal disruption to trade and to maintain
revenue streams Systems were also updated to ensure that health and safety regulations
were adhered to.

4.7 Administration and planning

In addition to case specific matters arising, the Administrators are required to deal with
certain statutory duties arising directly as a result of the appointment. These include, but
are not limited to, filing appointment documents, submission of the Statement of
Affairs, handling receipts and payments, submission of VAT and Corporation Tax
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returns, undertaking file reviews, liaising with the Directors, creditors, shareholders and
any other stakeholders, and preparing statutory reports to secured and unsecured
creditors

5 CREDITORS?’ CLAIMS AND DIVIDEND PROSPECTS

The creditors’ claims listed in the Estimated Statement of Financial Position mirror
those included within the Statement of Affairs.

The value at which creditors’ claims are stated n the Estimated Financial Position are,
as 1s required by legislation, those which are reflected 1n the books and records of the
Company and may not be wholly correct In addition, certain claims may be subject to
reduction in respect of mitigation, set-off or retention of title.

The agreement of creditors’ claims by the Administrators (or any subsequently
appomted Supervisor or Liquidator) 15 a separate matter and will be deait with as
appropriate in due course, initially by reference to the proofs of debt lodged in the
proceedings by creditors themselves.

5.1 Secured Creditors
Lloyds Banking Group (“LBG”)

The amount outstanding to LBG is estimated at ¢ £5.1m (before interest and charges)
and is secured agamst the freehold and long leasehold properties under legal charges
registered 1 September 2009 In addition, LBG has the benefit of a fixed and floating
charge debenture registered in September 2009; and cross guarantee debentures in other
group companies.

Based on current valuations, it 1s anticipated that LBG will recover its lending in full.
Lioyds TSB Commercial Finance (“LTSBCF”)

The amount due to LTSBCF is estimated at ¢ £20 1m and is secured by way of an
invoice discounting agreement over the Company’s trade debtors and a fixed and
floating charge debenture registered 1n September 2006 LTSBCF also has the option to
apply a termination charge of 12.5% of the ledger balance as at date of Admimstration
(c 4 4m)

£850k has been distributed to date following the sale to Vestey.

Based on current estimated recoveries, it 1s anticipated that LTSBCF will recover 1ts
lending in full.

Baker Tilly 14 16 May 2012
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Deed of Priority

A deed of prionity exists between LBG and LTSBCF providing LBG with priority over
all assets with the exception of debtors and stock.

5.2 Preferential Creditors

As detailed 1n section 4.3, as part of the assignment of contracted MoD work to Vestey
the Admunistrators secured the jobs of 168 employees, thus reducing the preferential
claims in the Administration

It is estimated that preferential claims for staff not transferred to Vestey will total
¢£393,150. 1t 1s currently anticipated that the preferential creditors will receive a
distribution 1n full.

5.3 Unsecured Creditors

Based on the books and records of the Company, unsecured creditors’ claims are
estimated to amount to ¢.£92m. The Company’s largest unsecured creditor is the
Pension Protection Fund who have an estimated claim of £40m

The likelihood of a distribution to unsecured creditors is very much dependent upon the
level of realisations from the Company’s property and debtor ledger. As stated above,
Appendix B does not include the costs of the Admimstration or LTSBCF’s termination
fee.

5.4 Prescribed Part

The “Prescribed Part” 1s a statutory amount, calculated as a percentage of net floating
charge realisations, which entitles unsecured creditors to a share of realisations This is
calculated on a shding scale up to maximum of £600,000 before costs.

The Jomnt Admimnistrators do not propose to make an application to court under Section
176A(5) of the Insolvency Act 1986 (as amended) for an order disapplying the
Prescribed Part provisions

6 JOINT ADMINISTRATORS’ RECEIPTS AND PAYMENTS

We attach at Appendix C a summary of our receipts and payments.

An account of the Administrators’ trading, which is prepared on a cash basis, for the
period from 27 March 2012 to 16 May 2012 can be found at Appendix K

s

VAT Basis

Receipts and payments are shown net of VAT, with any amount due to or from HM
Revenue & Customs shown separately

Baker Tilly 15 16 May 2012
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8.1

8.2

83

84

85

8.6

MEETING OF CREDITORS

The Joint Administrators have decided to convene a meeting of creditors, pursuant to
paragraph 51 of Schedule B1 to the Insolvency Act 1986 (as amended).

The following documentation is attached.

e Appendix D. formal notice convening the meeting is on Form 2 20B
Appendix E  a form of proxy form for use at the meeting.
Appendix F: an extract from the Insolvency Rules 1986 (as amended)
regarding creditors’ entitlement to vote

e Appendix G a proof of debt to enable creditors who have not yet lodged their
claim to do so (please note that you will not be able to vote at the meeting unless
you have lodged your claim with the Joint Administrators)

The purpose of the meeting is for creditors to be able to consider the Joint
Administrators’ proposals and resolutions set out at section 8 below and to ask
questions as regards the conduct of the administration At the meeting, creditors are
also entitled to establish a Creditors’ Committee should they so wish, provided that
there are no fewer than three and no more than five wishing to be represented on the
committee

JOINT ADMINISTRATORS’ PROPOSALS
The Joint Admimstrators’ proposals in relation to the Company are:

The Administrators should arrange to distribute available funds from the realised assets
to those creditors entitled to them in such manner as they consider will lead to an early
distribution of the available assets 1n an economic manner.

The Administrators be authorised to make such application to court for directions as
they consider appropriate with a view to achieving the purposes of the administration or
their proposals.

The Company exits the admunistration pursuant to either Paragraph 83 of Schedule Bl
to the Insolvency Act 1986 (as amended), “Moving from Admnistration to Creditors’
Voluntary Liqudation” or Paragraph 84 of Schedule B1 to the Insolvency Act 1986 (as
amended), “Moving from Administration to Dissolution”.

That Russell Cash, Benny Woolrych and Mark Wilson of Baker Tilly Restructuring and
Recovery LLP, 3 Hardman Street, Manchester M3 3HF be appointed Joint Liquidators
of the Company following the cessation of the administration and the Joint Liquidators
will have the power to act jointly and severally

To consider and if thought fit, appointing a Creditors’ Committee to assist the
Admunistrators and subsequent Joint Liquidators.

In the event that a Creditors’ Committee is not established, the Administrators be
discharged from hability in respect of any action of theirs as Administrators
immediately following their cessation to act as Administrators

Baker Tilly 16 16 May 2012
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87

88

8.9

In the event that a Creditors’ Commuttee 15 not established, the Admimstrators shall be
authonised to draw their remuneration based upon their time costs by reference to the
time properly given by the Admimstrators and their staff, in attending to matters arising
in the admimstration at Baker Tilly Restructuring and Recovery LLP’s hourly rates (as
disclosed at Appendix I), at the rates prevailing at the time the work is done and such
remuneration to be paid out of the assets of the Company and which may be drawn on
account as and when funds permit without further recourse to creditors

In the event that a Creditors’ Committee 1s not established, the Administrators shall be
authorised to draw therr disbursements and other expenses mncurred by them in the
administration, to be paid out of the assets of the Company, such disbursements to
include “Category 2 disbursements” at the rates prevailing at the time the cost is
incurred.

Creditors are also asked to consider the following resolutions in relation to the
outstanding pre-admimstration costs detailed at paragraph 8.9 below and at Appendix L

In the event that a Creditors’ Committee is not established, the Admimstrators shall be
authorised to draw their outstanding pre-appointment remuneration and disbursements
as set out in Appendix L, in the sum of £86,803.50 to be paid out of the assets of the
Company as and when funds permit, such disbursements to include “Category 2
disbursements” at the rates prevailing at the time the cost was incurred.

PROPOSED EXIT FROM ADMINISTRATION

It 1s proposed that the Company shall exit administration pursuant to either Paragraph
83 of Schedule Bl to the Insolvency Act 1986 (as amended) “Moving from
Administration to Creditors’ Voluntary Liquidation” or Paragraph 84 of Schedule Bl to
the Insolvency Act 1986 (as amended) “Moving from Administration to Dissolution”.

If deemed appropriate that the Company exit into Liquidation, it is proposed that
Russell Cash, Benny Woolrych and Mark Wilson of Baker Tilly Restructuring and
Recovery LLP, 3 Hardman Street, Manchester, M3 3HF be appomted Joint Liquidators
of the Company following the cessation of the admimstration. The Liquidators will
have the power to act jointly and severally and any act required or authorised to be done
by the Liquidators may be done by all or any one or more of the persons holding the
office 1n question.

Creditors should note that they may nominate a different person as the proposed
Liquidator, provided that.

(a)  the nomination is made before the proposals {or any revised proposals) are
approved and,

(b)  where the nomination relates to more than one person, or has the effect that the
office 15 to be held by more than one person, a declaration is made as to whether
any act required or authorised to be done by the Liquidators is to be done by all

Baker Tilly 17 16 May 2012
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10.1

10.2

or any one or more of the persons for the time being holding the office 1n
question,

COSTS AND JOINT ADMINISTRATORS’ REMUNERATION
Pre-administration costs

Details of the fees charged and expenses incurred by the Administrators prior to
appointment are set out in Appendix L, together with details of the amounts paid to
discharge these costs (if any), and the balance that remains unpaid (if any).

In addition, Appendix L 1ncludes details of fees charged and expenses incurred by Grant
Thornton, London prior to appointment, together with details of the amounts paid to
discharge these costs (if any), and the balance that remains unpaid (if any).

I would advise you that payment of unpaid pre-administration costs as an expense of the
administration is

(1) Subject to approval under Rule 2 67A, and
(ii) Not part of the proposals subject to approval under paragraph 53 of Schedule B1 of
the Insolvency Act 1986 (as amended)

I can confirm that I have unpaid pre-administration costs of £86,803.50, in addition,
Grant Thornton, have unpaid pre-admmistration costs totalling £7,160.

Credrtors are asked to consider resolutions as set out at Paragraph 8.9 to approve the
payment of the Admimstrators® outstanding pre-appointment remuneration as detailed
at Appendix L from the admimstration estate. Please note that, if a Creditors’
Committee ts apponted, it will be for the Committee to approve these costs.

Joint Administrators’ Post appointment remuneration and disbursements

Creditors are asked to consider resolutions as regards the payment of the
Administrators’ remuneration and drawing certan disbursements from the
administration estate It 1s for the creditors or, if a creditors’ committee is appointed,
the creditors’ committee, to determine on what basis the admimstrator is to be
remunerated; time cost, percentage, set fee or any combination of these and, where
appropriate, the percentages or amounts of any set fee.

Expenses and disbursements which are not capable of precise identification and
calculation (for example any which include an element of shared or allocated costs)
require approval prior to being drawn from the insolvency estate. These expenses are
known as “Category 2” disbursements and are also subject to approval by the creditors
(or a creditors’ committee if one is appointed).

In the event that a creditors’ commuttee is not appointed, approval is sought for category
2 disbursements and remuneration to be charged and drawn based on the terms set out
in the resolutions at paragraphs 8.7 and 8 8 of the Admimstrators’ proposals.

Baker Tilly 18 16 May 2012
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N

For your information the following documentation is attached

Appendix H. Charging, expenses and disbursement policy statement
Appendix I  Joint Administrators” charge out and disbursement rates
Appendix J:  “Category 2" disbursement table

Appendix K. Joint Admmistrators’ time and charge out summary

A Creditors Guide to Admunistrators’ Fees, a guide 1n relation to the remuneration of
Admunistrators, can be accessed at the website of the Association of Business Recovery
Professionals at:

wwwr3.orguk (SIP 9: Statement of Insolvency Practice 9 -
Remuneration of Insolvency Office Holders England & Wales)

Alternatively, we can provide you with a copy on written request to our office.

11 EC REGULATIONS

It 1s considered that the EC Regulations will apply and that these proceedings will be
main proceedings as defined in Article 3 of the EC Regulations as the centre of main
interest of the Company 1s in the UK.

35

Russell Stewart Cash
Baker Tilly Restructuring and Recovery LLP
Joint Administrator

Encls

Russel Cash, Benny Wootrych and Mark Wilson are heensed to act as Insolvency Practitioners in the UK by the Institute of Chartered
Accountants in England and Wales
The affairs, business and property of the Company are being managed by the Joint Admunistrators who act as agents of the Company
and without personal habihity

Baker Tilly 19 16 May 2012
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STATUTORY INFORMATION
COMPANY NAME

FUNCTIONS OF
ADMINISTRATOR(S)

PREVIOUS COMPANY
NAMES:

COMPANY NUMBER:
DATE OF INCORPORATION-

TRADING NAME:
TRADING ADDRESSES

Appendix A

DBC Foodservice Limited

The Joint Administrators’ appointment specified that they
would have power to act jointly and severally.

The Jomnt Administrators have exercised, and will
continue to exercise, all of their functions jointly and
severally as stated 1n the notice of appointment.

Danish Bacon Company PLC

00160100
29 QOctober 1919

DBC Foodservice Limited

1 Albany Place
Hyde Way

Welwyn Garden City
Herfordshire

AL7 3BT

Guardian Industrial Estate
Clydesmuir Road

Cardiff

CF24 2QS

Unit A

Lonebarn Link
Springfield Business Park
Chelmsford

CM2 5AR

Heath Road
Darlaston
West Midlands
WS10 8X1L

Olympic Business Complex
Drybridge Road
Dundonald

Ayrshire

KA2 9BE

Denmark House

Kestrel Way

Sowton Industrial Estate
Exeter

EX2 7LS

Industrial Road
Hertburn Road
Washington

Tyne and Wear




DBC Foodservice Limited — In Admimstration (“DBC”)

NE37 28D

Denmark House

Studlands Park Industrial Estate
Newmarket

Suffolk

CB8 7EB

Denmark House
Bedford Road
Petersfield
Hampshire
GU32 3QD

Unit 1A
Brookfield Park
Manvers Way
Wath-upon-Dearne
South Yorkshire
S63 5DJ

Unit 1
Aylesford Way
Off Pipers Way
Thatcham
Berkshire
RG194ND

Woolston Grange Avenue
Hardwick Grange
Warrington

Cheshare

WA1 4R)

PRINCIPAL ACTIVITY: Foodservice Supplies

REGISTERED OFFICE- Baker Tilly Restructuring and Recovery LLP
3 Hardman Street
Manchester
M3 3HF

NOMINAL & ISSUED SHARE 2,417,685 deferred ordinary shares at £1 each
CAPITAL 6,722,463 ordinary A Shares at £1 each
2,417,685 ordinary B Shares at £1 each
500,000 redeemable preference shares at £1 each

SHAREHOLDERS: WPD Holdings Limited - 2,417,685 deferred ordinary
shares
WPD Holdings Limited — 6,722,463 ordinary A shares
WPD Holdings Limited — 2,417,685 ordinary B shares
WPD Holdings Limited — 500,000 redeemable preference
shares

DIRECTORS: Christopher Horne
Leo Weston
Jeremy Fitton
Nicholas O’Carroll
Robert McFarlane
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SECRETARY:

MORTGAGES AND
CHARGES:

APPOINTOR

Tharsem Dhaliwal (Resigned 12 March 2012)
Susan Cronin Jones (Resigned 23 December 2011)
Michael Barratt (Resigned 4 February 2011)

Jayne Burrell (Resigned 1 April 2011)

John Berry
Jayne Burrell (Resigned 1 April 2011

All Assets Debenture created 5 September 2006 and
registered on 23 September 2006 in favour of Lloyds TSB
Commercial Finance Limited

All Assets Debenture created 5 September 2006 and
registered on 14 February 2008 in favour of Lloyds TSB
Commercial Finance Limited

Deposit Agreement created 28 August 2009 and
registered on 29 August 2009 in favour of Lloyds TSB
Bank PLC

Debenture created 4 September 2009 and registered on 8
September 2009 in favour of Lloyds TSB Bank PLC

*Mortgage created 4 September 2009 and registered on 8
September 2009 in favour of Lioyds TSB Bank PLC

Debenture created 4 September 2009 and registered on 8
September 2009 in favour of Lloyds TSB Commercial
Finance Limited

Omnibus Guarantee created 4 September 2009 and
registered on 8 September 2009 in favour of Lloyds TSB
Bank PLC

The Board of Directors, DBC Foodservice Limited

*5 mortgages registered on the same day over each of the Company’s freehold and long leasehold

properties




Appendix B

A - SUMMARY OF ASSETS

Book Value Estimated to Reahse

£ £
Assets Subject to Specific Charge
Assets Subject to Fixed Charge
Freehold Land and Property 5,713,000 5,713,000*
Long Leasehold Property 58,000 58,000*
Less Amounts Owing to Lloyds TSB (5,084,000) (5,084,000)
687,000 687,000
Trade Debtors 32,200,000 21,810,000
Less Amounts Owing to Lloyds TSB Commercial Finance _(20,300,000) 20,300,000y
11,900,000 1,510,000
Fuel Deposit 60,000 60,000
Less Amounts Owing to Fuel Card Services (42,000} (42,000)
18,000 18,000
Vehicle Deposits 351,000 346,000
Less Amounts Owing to Leasing Companies (346,000) (346,000)
5,000 -
Assets Subject to Floating Charge
Cash on Hand on Appoimntment 29,000 -
Stock/Inventory on Hand 7,227,000 2,400,000
Furmiture, Fixtures and Fittings 2,910,000 100,000
Other Debtors 9,640,000 35,000
Investments 156,000 -
Surplus on Properties 687,000 687,000
Surplus on Trade Debtors 11,900,000 1,510,000
Surplus on Fuel Deposit 18,000 18,000
Surplus on Vehicle Deposits 5,000 -
Available to preferential creditors 32,572,000 4,750,000

*Properties have been given an estimated to reahse value at book value The Joint Administrators do not propose disclosing our Agents
valuations at this stage as 1t 1s considered that this disclosure could jeopardise subsequent sale negotations




Al - SUMMARY OF LIABILITIES

Estimated to Realise

£ £
Estimated total assets available for preferential creditors 4,750,000
Liabilities
Wages (220,504)
Hohday Pay (172,646)
(393,150)
Estimated Surplus (Deficiency) as regards preferential creditors 4,356,850
Estimated prescribed part of net property (to c/f) -
Estimated total assets available for floating charge holders 4 356,850
Floating Charge Claims -
Estimated Surplus (Deficiency) of assets after floating charges 4,356,850
Estimated prescribed part of net property (b/d) -
Total assets available to unsecured creditors 4,356,850
Unsecured non-preferential claims
Employees (3,178,784)
Pension Deficit (40,000,000)
Trade and Expense Crediters (48,794,386)
(91,973,170)
Estimated Surplus {(Deficiency) Unsecured creditors (87,616,320)
Floatmg Charge Deficiency (b/d) -
Estimated Surplus (Deficiency) to floating charge holder (87,616,320)
Estimated Surplus (Deficiency) all creditors (87,616,320)
Share Capital Deferred Ordwary Shares (2,417,685)
Share Capital Ordinary A Shares (6,722,463}
Share Capital Ordinary B Shares (2,417,685)
Share Capital Redeemable Preference Shares (500,000)

Estimated Surplus (Deficiency) as regards members (99,674,153)
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Appendix C

Receipts and Payments Abstract: RDBCFOO - DBC Foodservice Limited In Administration
Bank. Cash and Cash Investment Accounts All Dates

R e e e e e et e e t—

SOAValue E £ E
SECURED ASSETS
000 Debtors* 850,000 00
850,000 00
SECURED CREDITORS
000 Lloyds TSB Commercial Finance 850,000 00
{850,000 00)
POST APPOINTMENT TRADING
Trading Defict {44 029 42)
(44,029 42)
ASSET REALISATIONS
[171.1] Licence Fee 17,753 28
000 Rent 39,589 03
000 Sale of MOD contracts 188,000 00
000 Sale to Brake Bros 300,000 00
000 Sundry Refund 6,210 66
551,552 97
COST OF REALISATIONS
00 Deht Collection Fees {75,000 00)
000 Legei Fees {106,052 20)
000 Mall Redirection (180 00)
000 Marketing Costs re Data Room (3,898 30)
000 Property Expenses {1,580 00)
000 Statutory Advertising (69 75)
000 Sundry Costs (145 98)
(186,926 23)
000 S 5T 7
REPRESENTED BY
Bank of Scotland - No 2 Cument 53,947 52
Lloyds Trust Account 163,665 91
Uoyds TSB Bank - Current Account 104,623 50
VAT Recewable (Payable) (1,630 61)
320,597 32
%

* Debtors totalling c£19m have been coltected to date, however, the majonty of the realisations are currently held in the Company's
pre appointment trust account




DBC Foodservice Limited — In Adminstration (“DBC”)

Rule 2.35

Form 2.20B

Appendix D

Notice of a meeting of creditors

(a) Insert full name(s)
and address(es) of the

admtnistrator(s)

(b) Insert full name and
address of registered

office of the Company

{c) Insert details of place
of meeting

{d) Insert date and tme
of meeting

*Delete as applicable

* Delete as
applicable

Name of Company
DBC Foodservice Limited In Admimistration

Company number
00160100

In the
High Court of Justice, Manchester District Registry

Court case number
2447 of 2012

Notice 15 hereby given by (a) Russell Cash, Benny Woolrych and Mark Wilson of Baker Tilly
Restructuring and Recovery LLP, 3 Hardman Street, Manchester M3 3HF

that a meeting of the creditors of (b) DBC Foodservice Limited

15 to be held at (c) Trafford Suite, The Midland Hotel, Peter Street, Manchester M60 2DS
on {d) 31 May 2012 at 10 30 AM

The meeting 1$

*(1) an inttial creditors” meeting under paragraph 51 of Schedule Bl to the Insolvency Act
1986 (“the Schedule™),

1 invite you to attend the above meeting

A proxy form 1s enclosed detailing the resolutions that will be considered at the meeting,
which should be completed and returned to me by the date of the meeting 1f you cannot attend
and wish to be represented

In order to be entitled to vote under Rule 2.38 at the meeting you must give to me, not later
than 12 00 hours on the business day before the day fixed for the meeting, details in wnting of

your claim

Signed M
Russell §$ Cash €
Jomt Admimstrator

Dated l(g/ﬁ/[l

A copy of the *proposals / revised-proposals 1s attached




DBC Foodservice Limited — In Admnustration (“DBC”)

Rule 8.1

Please insert name of
person {who must be 18
or over) or the Charrman
of the Meeting  If you
wish to provide for
alternative proxy holders
in the ¢circumstances that
your first choice 15
unable to attend please
state the name(s) of the
alternatives as well

Please delete words
brackets 1f the proxy
holder 15 only to vote as
directed 1 ¢ he has no
discretion

*Please delete as
appropriate

Appendix E

Insolvency Act 1986

Proxy

DBC Foodservice Limited In Administration

Name of Creditor

Form 8.2

Address

Name of Proxy Holder

1

1 appoint the above person to be my/the creditor’s proxy holder at the meeting of creditors to be
held on 31 May 2012, or at any adjournment of that meeting  The proxy holder 15 to propose or
vote as mstructed below (and in respect of any resolution for which no specific instruction 15
given, may vote or abstain at ms/her discretion)

Voting Instructions for reselutions

i

The Admunstrators’ proposals as set out at paragraphs 8.1 to 8 5 of the
report dated 16 May 2012 are approved

In the event that a Creditors’ Commuttee 15 not established, the Joint
Administrators be discharged from habiiity m respect of any action of
therrs as Joint Administrators immediately following their cessation to act
as Joint Administrators

In the event that a Creditors’ Commuittee is not estabiished, the
Administrators shall be authonised to draw their remuneration based upon
ther time costs by reference to the time properly given by the
Adminstrators and their staff, m attending to matters arsmg in the
admmistration at Baker Tilly Restructurng and Recovery LLP standard
hourly rates, at the rates prevailing at the time the work 1s done, current
details of which are attached at Appendix 1, and such remuneration to be
paid out of the assets of the Company and which may be drawn on
account as and when funds permit without further recourse to creditors

In the event that a Creditors’ Commuttee 15 not estabhished, the
Administrators shall be authorised to draw therr disbursements and other
expenses incurred by them in the admimstration, to be paid out of the
assets of the Company, such disbursements to include “Category 2
disbursements” at the rates prevailing at the time the cost 1s incurred,
current details of which are attached at Appendix [

In the event that a Creditors’ Committee is not estabhished, the
Admmistrators shall be authonised to draw ther outstanding pre-
appomntment remuneration and disbursements as set out 1t Appendix L, n
the sum of £86,803 50 to be patd out of the assets of the Company as and
when funds permit, such disbursements to include “Category 2
disbursements” at the rates prevailing at the time the cost was incurred,

For / Agamnst*

For / Aganst*

For / Against*

For / Against*

For / Aganst*




DBC Foodservice Limited — In Admnstration ("DBC”)

This form must be
signed

Only to be
completed 1f the
creditor has not
signed 1n person

current details of which are attached at Appendix [

6 To appomt a creditors’ committee to assist the Jomnt Administrators and  For / Agamnst*
subsequent Joint Liquidators (Note: If you vote i favour of this
resolution please ensure you nominate a representative below)

7 For the appointment of

of

representing as a

member of the creditors’ committee

Signature Date

Name 1n CAPITAL LETTERS -

Position with creditor or relationship to creditor or other authonty for signature

Remember there may be resolutions on the other side of this form




Appendix F

INSOLVENCY RULES 1986 (AS AMENDED)
Entitlement to vote (Rule 2.38)

Y

2)

3)

4)

3)

6)

7)

8)

9

Subject as follows, at a meeting of creditors in administration proceedings a person is
entitled to vote only 1f —
a) he has given to the Adminstrator, not later than 12 00 hours on the business day
before the day fixed for the meeting, details in writing of the debt which —
i)  he claims to be due to him from the Company, or
ii)  in relation to a Member State Liquidator, is claimed to be due to creditors
1n proceedings in relation to which he holds office,
b) the claim has been duly admitted under Rule 2.39 or this Rule, and
¢) there has been lodged with the Administrator any proxy which he intends to be
used on his behalf,
and details of the debt must include any calculation for the purposes of Rules 2.40 to
2.42.
The chairman of the meeting may allow a creditor to vote, notwithstanding that he has
failed to comply with paragraph (1)(a), if satisfied that the failure was due to
circumstances beyond the creditor's control.
The chairman of the meeting may call for any document or other evidence to be
produced to him, where he thinks it necessary for the purpose of substantiating the
whole or any part of the claim.
Votes are calculated according to the amount of a creditor's claim as at the date on
which the Company entered administration, less any payments that have been made to
him after that date in respect of his claim and any adjustment by way of set-off in
accordance with Rule 2.85 as if that Rule were applied on the date that the votes are
counted
A creditor shall not vote in respect of a debt for an unliquidated amount, or any debt
whose value is not ascertained, except where the chairman agrees to put upon the debt
an estimated minimum value for the purpose of entitlement to vote and admits the claim
for that purpose.
No vote shall be cast by virtue of a claim more than once on any resolution put to the
meeting
Where —
a)  a creditor is entitled to vote under this Rule and Rule 2.39;
b)  has lodged his claim in one or more sets of other proceedings, and
¢}  votes (erther in person or by proxy) on a resolution put to the meeting; and
d)  the Member State Liquidator casts a vote 1n respect of the same claim,
only the creditor's vote shall be counted.
Where —
a)  acreditor has lodged his claim in more than one set of other proceedings; and
b)  more than one Member State Liquidator seeks to vote by virtue of that claim,
the entitlement to vote by virtue of that claim is exercisable by the Member State
Liqudator in main proceedings, whether or not the creditor has lodged his claim 1n the
main proceedings.
For the purposes of paragraph (6), the claim of a creditor and of any Member State
Liquidator in relation to the same debt are a single claim
For the purposes of paragraphs (7) and (8),
"other proceedings” means main proceedings,

secondary proceedings or territorial proceedings in
another Member State




Appendix G
Form 4 25
Rule 4 73

Proof of Debt — General Form

DBC FOODSERVICE LIMITED IN ADMINISTRATION

Date of Admunistration 27 March 2012

1|Name of creditor
{If a company please also give company
registration number)

2|Address of creditor for correspondence

3|Total amount of claim, including any Value Added
Tax and outstanding uncapitahsed interest as at the
date the company went into hquidation

4|Details of any documents by reference to which the
debt can be substantiated (Note There i1s ho need
to attach them now but the iquidator may call for
any document or evidence to substantiate the clam
at his discretion as may the chairman or convenor
of any meeting)

5[If amount in 3 above includes outstanding £
uncapitalised interest please state amount

6|Particulars of how and when debt incurred
(If you need more space append a continuation
sheet to this form)

7|Particutars of any security held, the value of the
secunty, and the date it was given

8|Particulars of any reservation of title claimed in
respect of goods supphed to which the clam
relates

9[Signature of creditor or person authonsed to act on his behalf

Name in BLOCK LETTERS

Position with or in relation to creditor

Address of person signing {If different from 2 above)

Admutted to vote for Admitted for dividend for
£ £
Date Date

Administrator Administrator




Appendix H

BAKER TILLY RESTRUCTURING AND RECOVERY LLP

CHARGING, EXPENSES AND DISBURSEMENTS POLICY STATEMENT

Charging policy

Partners, Directors, managers, administrators, cashiers, secretarial and support staff are
allocated an hourly charge out rate which is reviewed from time to time.

Work undertaken by cashiers, secretarial and support staff will be or has been charged
for separately and such work will not or has not also been charged for as part of the
hourly rates charged by partners, Directors, managers and admirustrators

Time spent by partners and all staff in relation to the insolvency estate is charged to the
estate.

Time is recorded 1 6-minute units at the rates prevailing at the time the work is done
The current charge rates for Baker Tilly Restructuring and Recovery LLP are attached
Time billed 1s subject to Value Added Tax at the applicable rate.

It 1s the office holder’s policy to ensure that work undertaken 1s carried out by the
appropriate grade of staff required for each task, having regard to its complexity and the
skill and experience actually required to perform it

Baker Tilly Restructuring and Recovery LLP’s charge out rates are reviewed
periodically.

Expenses and disbursements policy

Only expenses and disbursements properly incurred i relation to an insolvency estate
are re-charged to the 1nsolvency estate

Expenses and disbursements which comprise external supplies of incidental services
specifically identifiable to the insolvency estate require disclosure to creditors, but do
not require creditors approval prior to being drawn from the insolvency estate. These
are known as “Category 1” disbursements.

Expenses and disbursements which are not capable of precise identification and
calculation (for example any which include an element of shared or allocated costs) or
payments to outside parties that the firm or any associate has an interest in, require the
approval of creditors prior to be being drawn from the insolvency estate. These are
known as “Category 2” disbursements.

A resolution to consider approving “Category 2” disbursements at the rates prevailing at
the time the cost is incurred to Baker Tilly Restructuring and Recovery LLP Manchester
will be proposed to creditors in general meeting

General office overheads are not re-charged to the insolvency estate as a disbursement.
Any payments to outside parties in which the office holder or his firm or any associate
has an interest will only be made with the approval of creditors.

Where applicable, expenses and disbursements re-charged to or incurred directly by an
mnsolvency estate are subject to VAT at the applicable rate.




BAKER TILLY RESTRUCTURING AND RECOVERY LLP
JOINT ADMINISTRATORS’ CURRENT CHARGE OUT AND DISBURSEMENT

Appendix I

RATES
CHARGE OUT RATES

Rate at commencement Current rate

£ £

Partner 485 485
Manager 300 300
Administrator 180 180
Support staff 125 125

“CATEGORY 2” DISBURSEMENT RATES (TABLE A)

Travel & Subsistence

Motor travel 40p per mile (from 1 April 2010)
42.5p per mile (from 1 April 2011)
Subsistence £23
Circulars to Members / Creditors
Labels £0.022 each
Headed paper £0.079 per sheet
Plain paper £0 079 per sheet
Large envelopes £0.672 each
Small envelopes £0.081 each
Photocopying charge £0.005 per sheet
Stationery
Lever arch files £2.55 per file
Cashiering files £1 06 per file
Chequebook boxes N/a
A-Z dividers £0.79 per set
1-31 dividers £0.92 per set
Coloured dividers (5 part) £0.18 per set
Coloured dividers (10 part) £0 31 per set
Multi-punch pockets £0 01 per pocket
Storage boxes £2.50 per box
Sundry
Faxes N/a

Internal room hire (for meetings)

£165 per room




Appendix J

DISBURSEMENTS TABLE

Amounts paid or payable to the Office Holder’s firm or to any party in which the office
holder or his firm or any associate has an interest

Recipient, Type and Purpose Category Paid Unpaid
£ £
BTRR - Bonding i - 210 00
BTRR - Company Search Fees 1 - 300
Quartz — Debt Collection 1 7,500 00 ~
BTRR - Hotels 1 2,158 49 4,107 20
Information Cornmissioner 1 - 500 00
BTRR - Subsistence 1&2 763 29 1,789 81
BTRR - Mileage 2 973 68 8,856 66
BTRR - Phone 1 - 759 62
Royal Mail — Postage 1 - 54 50
PPS Print Communications — Printing & Photocopying 1 - 2,859.17
BTRR - Stationery 1 - 734 27
BTRR - Storage 1 - 60 01
BTRR - Travel 1 812 58 4,008 14
Total 12,208.04 23,942.28
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Appendix K

DBC Foodservico Limited
Joint Administrators' ime costs in accordance with Statement of Insolvency Practice 8

Summary of Time Costs for "Administration and Planning”

Appeintment 20 100 60 [+ 4] 180 £5,050 00
Background information 02 18 18 02 138 £2,750 00
Gase Management 40 B4 2 iMs 40 2237 £51,37000
Director(sydebtorfbankrupt a0 02 00 00 02 £60 00
Pensicn Scheme 00 53 41 00 94 £2,328 00
Post-appointment - general a1 1) 137 (] 218 £4 914 50
Pre-appomtment matters 20 oo 00 00 20 £970 00
Recelpts and Payments 00 43 488 ¢o 512 £9,732 00
ROT/ Third Perty Assets 00 00 15 00 15 £27000
Tax Matters 40 04 g2 00 46 £2,008 00
Trading 00 00 180 oo 180 £3,240 00
BRO1 Case Management 10 00 o0 oo 10 £485 00
BR02 Background Information 00 00 00 10 10 £125
BROS Appeintment 0o 00 13 00 13 £234 00
BR08 Post-appointment - general 100 85 og oo 193 £7,544 00
BRO2 Recslpts and Payments 00 [+11] 57 ao 57 £1,026 00
Totals 233 1227 243 52 3828 £92,194 5O

Summary of Time Costs for "Realisation of Assets"”

Assets - general/other oo 73 49 oo 122 £3,07200
Chattels 20 o8 09 oo 37 £1,37200
Debtors & sales finance B4 5 204 110 33 9682 £39,78500
HP/Leasing creditors 0.2 313 108 00 102 3 £22,23100
Land and Praperty 192 280 111 oo 583 £18,71000
ROT/ Third Party Assets 49 508 4 5351 47 4 10838 £256,539 50
Sale of husiness 48 300 78 06 522 £15 507 00
Stock and WIP 128 830 234 a0 080 £29,223 00
Trading 30 20 0e oo 58 £2,183 00
BR12 Sale of business 200 10 11 co 221 £10,188 00
BR13 Land and Property 50 27 28 o0 3 £9,703 00
BR14 Deabtors & sales finance 555 176 00 00 731 £32 197 50
BR18 HP/Leasing creditors 00 20 o8 00 28 £744 00
BR17 Stock and WP 57 35 190 00 282 £7 234 50
BR18 ROT/Third Party Asaets 0o 215 000 oo 1124 £22,81200
Totals 167 4 7688 6 7800 51.3 17e52 £472,501.50

Summary of Time Costs for "Trading”

Sate of business 05 oo 00 o0 05 £242 50
Trading 2829 13670 5535 135 22169 £648 624 00
BR11 Trading 381 3137 380 00 3808 £119 808.50
Totals 3216 16807 5926 138 2608 2 £768,475 00

Summary of Time Costs for "Creditors”

1st creditora/sharehclders meelings and reports o0 00 1686 o0 168 £2 988 00
Appointment 0o 0o 40 00 40 £720 00
Employees 120 2625 316 a3 3304 £86,870 50
Other Creditor Meatmgs and Reports oc 35 00 00 35 £1 050 00
Secured Craditors 0o 140 84 00 204 £5,352 00

Unsecured Creditors 18 344 454 255 1078 £22 587 00




Appendix K

DBC Foodservice Limited
Joint Administrators’ time costs in accordance with Statement of Insolvency Practice 9

BRO7 15t creditors/shareholders meetings and reports 125 65 00 00 90 £801250
BR22 Employees oo 50 oo a0 50 £1,500 00
8R23 Secured Creditors 40 425 00 00 485 £14 68000
BR25 Unsecured Creditors a0 20 0o 00 20 £600 00
BR27 Other Creditor Meetings and Reports 585 o0 00 0o 55 £2,687 50
Totals BS5 400.4 1060 n8 5887 £159,837 80

Summary of Time Costs for "Case Specific Mattors™

Legal Matters ]3] 24 18 00 42 £1,044 00
Major ssues - Employeas 82 169 3 83 00 2058 £62,261 00
Totals 82 1917 101 [ 1] 2100 £63,305 00




NOTES TO APPENDIX K

JOINT ADMINISTRATORS’ TIME COST ANALYSIS

a)

b)

©)

d)

Administration and Planning

This includes dealing with the commencement of the case admmistration, together with day-to-day case
adminustration duties, maintenance of records and ongoing statutory obligations These mclude but are not
limited to handling recetpts and payments, VAT and Income tax issues, pension queries and general
correspondence Other matters which are required to be dealt with as part of the appointment and which
will fall under this heading include case planming and strategy, case reviews, bonding, maintenance and
obtaining books and records, general meetings / correspondence, statutory and other advertising, insurance,
re-directed mail, and statutory reports

Investigations

Where appropriate this will include such matters as wnvestigation of pre-appomntment transactions m
accordance with the relevant Statement of Insolvency Practice (SIP 2), and the investigation of any
potential antecedent transactions such as transactions at under value and preferences which may result m
legal action resulting 1n a recoverable asset

Realisation of Assets

This includes dealing with all aspects of the realisation of assets including identifying, securing and
msuring assets, and (where applicable), property, business and asset sales, retention of title claims and debt
collection Other matters dealt with during the case admmistration which will relate to asset reahsation
may commonly include effecting disclaimers, dealing with landlords, haising with agents, undertaking
inventories, meetings with purchasers / Directors, arranging collection of leased assets, obtaining insurance,
pursuing antecedent claims 1dentified as part of the investigation work set out above Details of the specific
asset realisation work undertaken on this case are set out 1n the main body of the report Asset realisation 15
considered to be a key aspect of the case admimstration

Trading

Where the business of the Company has been traded (by the admunistrator(s)) following the appomtment
our staff will have had to set up accounts with suppliers 1n order to trade on an ongoing basis. Payments to
suppliers and general correspondence with these have been undertaken Where trading has ceased,
accounts will have been closed and final bills paid Other matters will also have been dealt with n
accordance with the usual trading ebligations such as dealing with employees and payroll

Creditors

Queries from and correspondence with creditors and employees have been necessary aspects of the case
admimistration process Reports to creditors are also an important part of ongoing matters relating to this
aspect of the case

Case Specific Matters

Any case specific matters will generally be set out in the body of the report but will commonly mclude
meetings, correspondence and telephone calls relating to specific 1ssues m the case which do not fall mto
any the categories set out above and are specific to the case m question This may include work done n
relation to hit:gation, general advice or other major 1ssues




ANALYSIS OF PRE-ADMINISTRATION COSTS

APPENDIX L

Pre-Administration Costs Charged / Incurred

£

Incurred Paid Unpaid
Administrators’ Fees 166,803.50 80,000.00 86,803.50
Administrators®’ Expenses 12,208.04 12,208.04 -
Fees charged
(by Grant Thornton) £245,994 00 £238,834.00 £7,160.00
Expenses incurred
(by Grant Thornton) Unknown Unknown Unknown
Total 425,005.54 331,042.04 93,963.50

Note: The Administrators are unaware of the time costs incurred by Grant Thornton Limited in
relation to work undertaken to operationally restructure the Company and cash requirement
management. However the Administrators understand that an invoice totalling £245,994 was

raised by Grant Thornton and subsequently £238,834 was paid by the Company.

Pre-Administration Costs Paid & Identity of Payer

(by another Insolvency Practitioner)

By whom paid Amount (£)
Administrators’ Fees The Company 80,000 00
Administrators’ Expenses The Company 12,208.04
Fees charged The Company 238,834 00
(by another Insolvency Practitioner)
Expenses incurred N/K N/K

Total

331,042.04
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DBC Foodservice Limited

Jomnt Administrators’ time costs in accordance with Statement of Insolvency Practice ¢

Summary of Time Costs for "Admnistration and Planning™

HOURS SPENT
Appolntrment
Background Information
Case Management
Pre-appomntment matters
Recaipts and Payments

Shareho!ders/Director/Debtor/ Bkpt

Stock and WIP

Unsecured Creditors

BR0{ Case Management
BRO03 Pre-appointment Matters
BROS Appointment

BR08 Post-appointment - general

Totals

Summary of Time Costs for "Trading"

HOURS SPENT
Trading

BR11 Trading
Totals

Partners
00
00
63
181
oo
0o
00
oo
oo
470
00
400
1084

Partners
25
0o
25

Summary of Time Costs for "Realisation of Assets™

HOURS SPENT
Debtors & sales finance
ROT/ Third Party Assets
Sale of business

BR12 Sale of business
Totals

Summary of Time Costs for "Creditors”

HOURS SPENT
Unsecured Creditors

BROT 1st creditors/shareholders meetings and reporis

Totals

Partners
00
00
oo
52
52

Partners
00

225
225

Managers
45
12
115
268
01
10
05
05
10
685
103
00
1269

Managers
25

95

120

Managers
05

49

00

1185
1219

Managers
00
00
oo

Administrators
39
00
30
163
0o
oo
oo
00
oo
50
00
25
307

Administrators
225

o0

228

Administrators
oo

40

801

a0

341

Administrators
0o
00
00

Assistants
[N}
00
oo
00
[ 3+]
00
00
00
oo
00
00
00
00

Aasglstants
o0
0o
00

Assistants
00
[+]s]
00
oo
LX)

Assistants
30
oo
30

Tatal Hours
84
12
198
562
01
10
05
05
10
1205
103
425
2850

Total Hours
275

a5

aro

Total Hours
13

88

B8O 1

1217
2112

Total Hours
e
2285
255

Appendix M

Total Tima Costs
£2,010 00
£354 00
£6 435 00
£18,408 00
£29 50
£205 00
£147 50
£147 50
£205 00
£43 407 50
£3,038 §0
£16,437 50
£84,003 00

Total Time Costs
£5,882 50
£2,802 50
£8,8¢5 00

Total Time Costs
£147 50

£2,145 50
£14.017 50
£36,837 50
£53,148 00

Total Time Costs
£300 00
£10,687.50
£10,887 50



APPENDIX N

PRE-APPOINTMENT CHARGE OUT AND DISBURSEMENT RATES OF BAKER
TILLY RESTRUCTURING & RECOVERY LLP

Rate at commencement Current rate

£ £

Partner 475 475
Manager 295 295
Administrator 175 175
Support staff 100 100

It 15 the office holder’s policy to ensure that work undertaken 1s carried out by the appropriate
grade of staff required for each task, having regard to its complexity and the skill and
experience actually required to perform 1it,

Baker Tilly Restructuring & Recovery LLP’s charge out rates are reviewed periodically

CURRENT “CATEGORY 2” DISBURSEMENT RATES

Disbursements were incurred at the rates presented in Appendix I




Appendix O

Profit and Loss (Trading): RDBCFOO - DBC Foodservice Limited In Administration
From 27/03/2012 To 15/05/2012 (Cash Basis)

£
Post Appointment Sales (Trading)
Administrators' sales 413,665 91
Gross Profit: 413,665.91
Trading Expenditure
Sundry Trading Costs {9,824 13}
Dusty (16,776 03}
Hire of Equipment (552 14)
Utilities (5,809 66}
Vehicde Running Costs (6,475 00)
Wages & Salaries (387,876 03)
Payroli Costs (30,382 32)

Total Trading Expenditure (457,695 33)
Net Trading Income {44,029.42)




